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APPLICATION OF AIRESPRING INC.

FOR AUTHORITY TO PROVIDE RESOLD AND FACILITIES-BASED

LOCAL EXCHANGE SERVICE

Airespring, Inc. ("Airespring" or "Applicant" ), pursuant to S.C. Code Ann. li 56-9-280(B)'nd

Section 253 of the Telecommunications Act of 1996, respectl'ully submits this Application for

Authority to Provide Resold and Facilitics-Based I ocal Fxchange Service {"Application") in the

State of South Carolina and for local service offerings to bc regulated in accordance with

procedures authorized for NewSouth Communications in Order No. 98-165 in docket No. 97-

467-C.

1as an:encied by Act No. 354, signed by the Governor on Jur.e 6, 1996.

releconrnunications Act of 1996, t1 G.S.C. 5 253 (1996).



Airespring intends to provide local exchange service to customers located in non-rural

local exchange carriers'ervice areas of South Carolina. Should its Application be granted,

Airespring plans to commence offering service immediately upon the establishment of the

appropriate and necessary resale arrangements with the incumbent Local Exchange Carriers

("LECs"). Applicant will be negotiating an interconnection/resale agreement with BellSouth

Telecommunications, Inc. d/b/a AT&T South Carolina ("AT&T") to provide local service.

Approval of this Application will promote the public interest by increasing the level of

competition in the South Carolina tclccommunications market. Ultimately, competition will

compel all telecommunications service providers to operate more efficiently and pass the

resultant cost savings on to consumers. In addition, as a result of competition, the overall quality

of local exchange service will improve.

ln support of its Application, Airespring states as follows:

I. Introduction

1. The name and address of the Applicant are:

Airespring, Inc.
6060 Sepulveda Blvd.
Van Nuys, California 91411

2. All correspondence, notices, inquiries and other communications regarding this
Application should be directed to:

Lance J.M. Steinhart
Lance J.M. Steinhart, P.C.
1725 Windward Concourse
Suite 150
Alpharetta, Georgia 30005
Telephone: 770/232-9200
Facsimile: 770/232-9208
E-Mail:Isteinhart@telecomcounsel.corn

Local Counsel:
Scott Elliott, Esq.
Elliott & Elliott, P.A.
1508 Lady Street
Columbia, SC 29201
Telephone: 803/771-0555
Facsimile: 803/771-8010
E-Mail:selliottwelliottlaw.us



3. In support of this Application, thc following exhibits are attached hereto:

d.
c.

Exhibit A - Airespring, Inc.'s Certificate of Incorporation filed with thc Secretary
of State for the State of Delaware;
Exhibit B - Airespring, Inc.'s Certificate of Authority to Operate in South
Carolina as a Foreign Corporation;
Exhibit C - Airespring, Inc.'s Profit & Loss for the period ending December 31,
2013 and Balance Sheet as of December 31, 2013.
Exhibit D - Biographies of selected Airespring, Inc. management; and
Exhibit E - Illustrative Price List for Local Exchange Service.

Il. Descri tion of the A lieant

I, General Information

Applicant is a Delaware corporation, which was formed on May 24, 2001. The company

is headquartered at 6060 Sepulveda Blvd,, Van Nuys, California 91411.

2. Customer Service

Aircspring's customer service representatives are available to assist its customers and will

promptly respond to all customer inquiries. Customers may call (888) 389-2899 or a local

number. The applicable toll free or local numbers will be printed on customers'onthly billing

statements. Alternately, customers wishing to communicate with an Airespring's customer

service representative in writing may send written correspondence to Airespring at:

Airespring, Inc.
ATTN: Customer Service
6060 Sepulveda Blvd.
Van Nuys, California 91411

Airespring's customer service representatives are prepared to respond to a broad range of

service matters, including inquiries regarding: (1) the types of services offered by Airespring and

the rates associated with such services; (2) monthly billing statements; (3) problems or concerns

pertaining to a customer's current service; and {4) general service matters.



III. Aires rin Inc. Possesses the Technical Mana erial and Financial Ex ertise
Nccessa to Provide Local Exchan e Service

Airespring possesses the requisite technical, financial and managerial capabilities to

operate as a competitive telecominunications provider. These capabilities are explained in detail

below.

1. Financial Qualifications

Airespring is financially able to provide the services proposed in its tariff as evidenced by

its Profit & Loss for the period ending December 31, 2013 and Balance Sheet as of December 3 I,

2013.

2. Managerial Qualifications

Airespring's senior management team is highly skilled, having acquired considerable

experience in the telecommunications industry. Using this extensive expertise, Airespring's

management team has developed innovative marketing strategies. In conjunction with effective

financial and operational measures, these marketing strategies will enable the company to

provide quality service at competitive rates, while resulting in profitable operations for the

Applicant. Airespring has extensive experience in the technical, managerial, and financial

aspects of the telecommunications industry.



3. Technical Qualifications

Applicant's key management personnel have significant business and telecommunications

experience. Applicant is currently authorized to provide interexchange and/or local exchange

service in Arizona, Alabama, Arkansas, California, Colorado, Connecticut, District of Columbia,

Delaware, Florida, Georgia, Idaho, Illinois, Indiana, Iowa, Kansas, Maryland, Louisiana,

Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New

Hamphshire, New Jersey, New York, New Mexico, North Carolina, North Dakota, Ohio,

Oklahoma, Oregon, Pennsylvania, Rhode Island, South Carolina (sce Docket No.2003-208-C,

Dated December 12, 2003), South Dakota, Tennessee, Texas, Utah, Virginia, Washington, West

Virginia, Wisconsin and Wyoming. No such applications have been denied or dismissed.

Applicant will also rely upon the technical expertise and telecommunications experience of its

underlying carriers.

Applicant's current business and network plans call for market entry via resold LEC and

IXC facilities. Applicant has no plans to install facilities in the State of South Carolina. Services

will be provided by utilizing the facilities incumbent local exchange carriers ("LECs"), as well as

other facilities-based carriers.

Applicant seeks authority to resell and provide through its own or leased facilities local

exchange services throughout the State primarily in the areas served by ATE&T. Applicant's local

calling areas initially will coincide with the incumbent local exchange carrier's local calling

areas. Upon its entry into the South Carolina market, Applicant may install equipment for the



provision of local exchange services. Applicant would probably use the following or a similar

configuration of equipment: Applicant will provide voice and high speed data services through a

combination of the latest technology switching and transport media. The switching system will

consist of a central processing and control complex capable of interconnection as a peer to the

incumbent as well as competitive local exchange companies. The hub portion of the switch will

interconnect with the public switched network on Signaling System 7 ("SS7") or Feature Group

D ("FGD") facilities. The system's remote module capability will allow properties to be served

in a manner that provides the exchange of appropriate signaling, control and calling/caller

information to the network in accordance with network standards and specifications.

Additionally, these services may be delivered over a combination of'elivery mechanisms

through incumbent local carriers'nbundled loop network, both copper and liber and transport

networks, as well as via Applicant constructed facilities. Its services will be available on a full-

time basis, twenty-four hours a day, seven days a week, to customers within the geographic

boundaries of the State of South Carolina. Customers will be billed by Applicant. Applicant is

committed to providing access to a local operator, directory assistance, 911 services, and dual

relay services. Applicant is also willing to accept its obligations to collect 911 and dual relay

service surcharges from its local exchange customers, and to remit those 1'unds to the appropriate

authorities.



Airespring is currently providing resold and facilities-based interexchange and local

exchange service in Arizona, Alabama, Arkansas, California, Colorado, Connecticut, District of

Columbia, Delaware, Florida, Georgia, Idaho, Illinois, Indiana, Iowa, Kansas, Maryland,

Louisiana, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska,

Nevada, New Hamphshire, New Jersey, New York, New Mexico, North Carolina, North Dakota,

Ohio, Oklahoma, Oregon, Pennsylvania, Rhode Island, South Dakota, Tennessee, Texas, Utah,

Virginia, Washington, West Virginia, Wisconsin and Wyoming.

As the foregoing illustrates, Airespring possesses considerable telecommunications

expertise. Airespring is technically qualified to provide local exchange telecommunications

services in South Carolina.



IV. A royal of Aires rin 's A Ilcation is in the Public Interest

Granting Airespring's Application is consistent with S.C. Code Ann. tj 58-9-280(B), as

amended by 1996 Act No. 354, and, in that regard Applicant makes the following representations

to the Commission:

a. Applicant possesses the technical, financial, and managerial resources sufficient
to provide the services requested;

b. Applicant's services will meet the service standards required by the Commission;

c. The provision of local services by Applicant will not adversely impact the
availability of affordable local service„

d. Applicant, to the extent it is required to do so by the Commission, will participate
in the support of universally available telephone service at affordable rates; and,

e. The provision of local services by Applicant will not adversely impact the public
interest.

The demands of a competitive market are a better means to achieve affordability and

quality of service than a monopoly environment. As competitors vic for market share, they will

compete based upon price, innovation and customer service.

Those providers trust that offer consumers the most cost cl'fcctivc products will gain

market share. In contrast, providers whose products do not meet the needs of consumers will

lose market share and, ultimately, be eliminated from the industry.

Additionally, Airespring's entry into the local exchange markets will not unreasonably

prejudice or disadvantage any telephone service providers. Incumbent local exchange carriers

presently serve a large majority of the local exchange customers in South Carolina. The major

advantages of incumbency (i.e., ownership of the existing local network as well as access to, and

long-standing relationships with, every local customer) constitute a substantial obstacle to new



entrants, Moreover, exchange services competition will stimulate the demand for the services

supplied by all local service carriers, including those of thc incumbent LECs. Thus, in a

competitive market, there will be increased potential for such LECs to generate higher revenues.

Additionally, in a competitive market, incumbent providers will have market incentives to

improve the efficiency of their operations, thereby reducing their costs and ultimately their profit

margins. Finally, it is important to recognize that in a competitive market, incumbent LECs will

derive revenues from both resellers of their local exchange services as well as facilities based

competitive local exchange providers.

Currently, South Carolina consumers have a limited choice with regard to the provision

of local exchange telecommunications service. A competitive local service market comprised of

incumbents and competitive providers such as Airespring will offer consumers a competitive

option and, therefore, will better satisfy the needs of various market segments. In this regard,

approval of this Application is clearly in the public interest.



V. Descri tion of Services Offered and Service Tcrrito

For informational purposes, Airespring has filed with this Application an illustrative price

list based on Airespring's current expectations regarding local services. (Exhibit "E").

Airespring, may offer a full array of services including the following:

Loca! Exchange Services that will enable customers to originate and terminate local
calls in the local calling area served by other LECs.
Switched local exchange services, including basic service, trunks, carrier access, and
any other switched local services tha( currently exist or will exist in the future.
Non-switched local services (e.g., private line) that currently exist or will exist in the
future.
Centrex and/or Centrex-like services that currently exist or will exist in the future.
Digital subscriber line, ISDN, and other high capacity services.

Prior to providing local exchange services to the public in South Carolina, Airespring will

file a complete Final Tariff and/or Price List with thc Commission. Furthermore, Applicant

submits contemporaneously with this application its proposed tariff for local exchange service

(Exhibit E), which contains a description of services (o bc provided, all rules and regulations

applicable to such services, and proposed rates lor such scrviccs.



VI. Waivers and Re ulato Cpm liance

Airespring requests that the Cominission grant it a waiver of those regulatory

requirements inapplicable to competitive local service providers such as Airespring. Such rules

are not appropriate or necessary for competitive providers and constitute an economic barrier to

entry into the local exchange market.

1. Financial Record-Keeping System

a. Airespring respectfully requests that it be exempt from any record-keeping

rules or regulations that might require a carrier to maintain its financial records in conformance

with the Uniform System of Accounts ("USGA"). The USGA was developed by the FCC as a

means of regulating telecommunications companies subject to rate base regulation.

b. As a competitive carrier, Airespring maintains its book of accounts in

accordance with Generally Accepted Accounting Principles ("GAAP"). Neither the FCC, nor

the Commission, has required Airespring to maintain its records under the USGA for purposes of

Airespring's operations. Thus, Airespring does not possess the detailed cost data required by

USGA, nor does it maintain detailed records on a state-specific basis. As a competitive provider,

Airespring's network operations are integrated to achieve maximum efficiency. Having to

maintain records pertaining specifically to its South Carolina local service operations would

place an extreme burden on Airespring.
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c. Moreover, Airespring asserts that because it utilizes GAAP, the

Commission will have a reliable means by which to evaluate Airespring's operations. Therefore,

Airespring hereby respectfully requests to be exempt from the any USGA requirements of the

Commission.

d. In addition, the Company hereby respectfully requests a waiver of 26 S.C.

Code & Ann. Regs. 103-610, which requires books and records to be kept in the State of South

Carolina, but rather, the Company desires to keep its books and records at its principal place of

business.

2. Local Exchange Directories

Applicant respectfully requests a waiver of the requirement in Rule 103-631 to

publish and distribute local exchange directories. Airespring will make arrangements with the

incumbent LECs whereby the names of Airespring's customers will be included in the directories

published by the incumbent LECs. LEC directories will also be modified to include Airespring's

customer service number. These directories will be distributed to Airespring's customers. This

approach is entirely reasonable and will have a direct benefit to the customers of both Airespring

and the incumbent LEC since they need only refer to one directory for a universal listing of

customer information. It would be an unnecessary burden on Airespring to require that it publish

and distribute its own directory to all customers located within each exchange area, particularly

since nearly all of these customers will be customers of the incumbent LECs. It is more efficient

for Airespring to simply include its limited customer list in the existing directories of the

incumbent LECs.

12



3. Flexible Regulation of Local Services

Applicant respectfully requests that its local service of1'erings be regulated in

accordance with procedures authorized for NewSouth Communications in Order No. 98-165 in

docket No. 97-467-C.

4. Marketing Practices

Pursuant to the South Carolina Public Service Commission's Order No. 95-658 (issued

March 20, 1995), Applicant makes the following affirmation relating to the Applicant's

provision of services:

As a telephone utility under the regulation of the Public Service Commission of South

Carolina, Carrier does hereby assert and affirm that as a provider of intrastate

telecommunications service, Carrier will not indulge or participate in deceptive or misleading

telecommunications marketing practices to the detriment of consumers in South Carolina, and

will comply with those marketing procedures, if any, set forth by the Public Service

Commission. Additionally, Carrier will be responsible for the marketing practices of its

contracted telemarketers for compliance with this provision. Carrier understands that violation

of this provision could result in a rule to show cause as to the withdrawal of its certification to

complete intrastate telecommunications traffic within the state of South Carolina.

5. Maps

Applicant's local exchange calling areas will initially mirror the service areas of the

incumbent local exchange carriers; therefore, Applicant hereby respectfully requests a waiver of

the map-filing requirement pursuant to 26 S.C. Code & Ann. Regs. 103-612.2.3 and of 26 S.C.

Code Ann. Regs. 103-631 requiring publication ol'directories.

13



VII. Conclusion

This Application demonstrates that Airespring, Inc., possesses the technical, financial and

managerial resources to provide local exchange service in the State of South Carolina.

Furthermore, granting this Application will promote the public interest by increasing the level of

competition in the South Carolina telecommunications market. Ultimately, competition will

compel all exchange telecommunications service providers to operate more efficiently and pass

the resultant cost savings on to consumers. In addition, as a result of competition, the overall

quality of local exchange service will improve. As stated above, Applicant does not intend to

provide local service, by its own facilities or otherwise, to any customer located in a rural

incumbent LEC's service area, until Applicant provides such LECs notice of intent at least 30

days prior to the date of the intended service.

Wherefore, Airespring, Inc., respectfully petitions this Commission for authority to

operate as a reseller and facilities-based provider of local exchange telecommunications services

in the State of South Carolina and for local service offerings to be regulated in accordance with

procedures authorized for NewSouth Communications in Order No. 98-165 in docket No. 97-

467-C, in accordance with this Application and for such other relief as it deems necessary and

appropriate.

14



Respectl'ully submitted,

1725 Windward Concourse, Suite 150
Alpharctta. Georgia 30005
(770) 232-9200 (Telephone)
(770) 232-9208 (1 acsimilc)
1stelnhartrratclccolncounsehcoin (E-Matl)

Elliott k Elliott, P.A.
1508 Lady Street
Columbia. SC 29201
(803) 771-0555 (Telephone)
(803) 771-8010 (Facsimile)
selliott~nclliotlaw.us (E-Mail)

Artorne&sfiir itpplicnnr



VFRIFICATION OF A 1lic»nt

I, Avi Lonstein, President to Airespring, Inc.. a Delatvare Airespring. Inc., the applicant
for a Certilicate of Public Convenience and Necessity from thc Public Service Commission of
thc State of South Carolina, verify that based on information and beliel; I have hnotvledge of thc
statements in the foregoing Ap

Avi Lonstcin
President
A irespring, Inc.

S1vorn to me, the undersigned
Notary Public on this
~May ofg~, 2014.

State of
Cotttjtv

Commission No. 1992387
NOTNIY ~ORNA/

Notar I'ublic
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EXHIBIT "A"
CERTIFICATE OF INCORPORATION
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PAGE 1

'TEE QirSt 5'tate

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWAREr DO HEREBY CERTIFY THZ ATTACHED ARE TRUE AND CORRECT

COPIES OF ALL DOCUMENTS ON FILE OF eilIRESPRING, INC." AS

RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPOBATION, FILED THE TWENTY-FOURTH DAY OF

MAY, A.D. 2001, AT 9 O'LOCK A M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM eAIRESPRING

WIRELESS, INC." TO "AIRESPRING, INC. ", FILED TBE FXFTH DAY OF

APRII., A.D. 2002, AT 3 O'LOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

CERTIFICATES ARE TBE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION.

3396215 01008

020230966

Herrier Smith Windsor, Secrerery oi Scree

71UTBENTICATION: 1714727

DATE: 04-10-0?



StATS'T OCXANARC
scx2422ANT or STATS

urvrsrcN ot CDRDDRATSONS
FSASD OOf DO AN Osff24/2ODA

OCO250546 - 3326245

CERTTPICATE Oig INCORPORATION

~REfGYVIREIESSt INC.

I. Hams

The name of the Corporation is Aicespcing Wimless. Inc. thereinafter sometimes mfccccd
io as thc Corporation").

XL Registered OIBce aud A.gent

The Addrecs of its ~sxcrcd office of the Cocporsdon in the State cf Dchwsre is 4} Ifast
Loockccmsn Sueet in the City of Dover, County of Kcnc. Thc name of its registered scent st
such address is tctsrionai Rcgisuuud ftcgcnts, hc.

The nsum: of che business of the Corpora don scd dm objocts or purposes to bc transacted,
promoted or cstricd on by it erc as follows: To co~a in any lawful act or acdvhy for vrhich
t:orpomcions msy bc orgmixcd uoder¹ coen~ml Cotpcmgon IA» of dto State of D«lswere.

A. c fs t.tt % 'u fuff f fff I: Ift
thc cccporat{on sbaQ have suchociry to issue is Thirty Six ftvtilliou (Sth000,000) shares, consisting
of Twenty Four bfillton (OA,000,000) shares of Common Stock'with a psr valuo of $0.0001 ocr
share and Ttatrivc Ivftgion (12,000.000) shares of prefencd Stock vfith a par vslu«of f0.0001 pcr
sltarc,

B. Xighg Pr ences and Resuicticms of preferred Stock. Any of the shares of
Preferred Stock stuhraised by this Cetriiicste nf IncocpotAdon may be issued from rime to time
in one or more series. The rights, preferences, privilegm, and ccsuicdions granted to 2nd imposed
an the Serie A Preferxed Stock, which series shall consist of Tluec Million (3,000,000) shares
(dtc "Series A preferred Stock"), sxu as set forth below in this Artie~le !V(B . Subject to thc
lirratstions 2nd restriction sct forth in this ~ic e IV the Board of Directors by resolution or
xesoiutions, is authorised to create or pcuvide for ary such scrics, snd to Bis the designations.
preferences end relscivc, psrdclpadng, opdonsi f - other special rights. and qusbftcedons.
bud tstions or rcstricdons dtcreof, including, without Ucnitadon, the surhority to fA or alter thc
dividend righu, dividend rare, convcrsicn ripts, etcchsuge rights, voting rigbts. rights snd terms
of rcdcmption (mriuding sinking and purchase fund proVieionS, the redemption price or prices.
the dissolution preferences and the rights in respect tc any cgstdbuctott of assets of any tvhotiy
unissued mries of Preferred Stock snd the nutubcr of shares consdmting any such series, snd tbc
designer!on thereof, or any of them and to icctcase or decrease dtc number of shares of sny series
so crested, subsequent to thc issue of chat scrics bm not below tbc cumber of shares of such
cctiet then otttctttttdttfc. Ztt esse the ttumhcr cr shcrct cr any &uttcs chfftt ha tt ducrcftccc, fhc

Affix ottt c tfftettea, ac.
ccctffct'f4 ftf su»44fftttfuf
b-tctlcc



shares constituting such decreme s'il resume tbe semu widch rhcy had prior to the adoption of
the tasolutieo originally fixing the number of shares of such series.

(s) Thc Series A pmfertcd Stock shall be entitled to receive dividends
when snd as declared by dte Board of Directors oet of funds legally avs)lsbje therefor, cn the
Common Stock snd in parity with arch sroctc.

(b) In the cma of any dividend being declraud upon the Common
Stock, tbe dividend which shell bc declmed upon each share of Series A Preferred SmcL. ss a
condidon to such dividend upoa the Common Stock shell bc equal in amount to the dividend
payable upon that number of shares of Common Stock acquirable upan coavcrsion of s sham of
Series A Preferred Stock immediately before the declsradou of such dividend, with such
convection being based an thc applicable "Conversion Price" deteanined in accordance with
~Ski 4 as of the record date for thc dectarafion of such divldrnd on the Common Stock.

2. uidation thesolufio

(a) Tn the event of sny voluntary or involuntary liquidsfion, dissolution
or winding up of the Corporation. the holders of shwes of Series A pref«n=d Stack then
outstanding shs!l be entidcd to be paid out of the assets of thc Cotporadou avtdlabte for
distribution m its stockhol~o, efmeud subject to thc payment in full cf all wncunts required te
be disuibuted to the holders of any Profeaed Steels of tha Corporsuon csnldng on liquidafiron
prior aud in preference to thc Series A Preferred Stock (such Preferred Stock that is senior to rho
Series A profaned Stock being referred to hereieaftcr as "Senior Srocfio) upon such fiqtddsfion,
dissolution or winding up, but before any payment shefi be msds to thc holders of Common
Stork or other Prefenud Stock, if any, tanhng oa liquidstiou aft(a the Sensa A Pr/e~d Stock
("Junior Stock"), an amount equal to S0.65 pcs share ("Ziqufderfon Preference") plu sny
declared end unpaid dividends on such sharc for each sharc of Series A Preferred Stock then hald
by theta. The Uquidedon Preference shall be subject to appropriatc adjusuncnt in the event oi
any stock dividend, stock splir, stock disuibution or combinadion with mspcct to such shores. if
upon any such liquidation, dissolution or windino up cf the Corporafiton, the remaining assets of
the Cerpors6on available for thc distribution tc its stockholders alter paymeut in foll of amounts
required to be prid or distributed to holders of any Seaior Stock shall be imufficicct to psv th»
holders oi shares ef Serie A Preferred Stock thc full amount to which rhey shall be eeddod. the
holtkrs nf shares of Seties tent Ptcfetyad Stock, and any class of stock rank!ng ott fiquidttion on a
parity vrith the Sense A Preferred Stock (such Prcfened Stock tanking an liquidation on parity
with the Series A preferred Stock behg refcned to as "parity Sled"), shall sharc ratably in any
distribudon of tbc remaining assets snd funds of the Corporation in pmpomon m the rerpecdve
areormts which would otberwtsc be payable with respect to the shores held by them epou such
distribution if aG amounts payeme on or with rerpoer to said shorwr woto paid in fur L

(b) After the paymcatof all profereudsl amounts rcquued to bepaidto
the holders of my Seniot Stock and Series A Preferred Stack snd sny other amies of Preftared
Steel: upon the disso!urea, liquidation or wtodkcu up of the Corporation. any remaining assets

P-'rurrow Wooer . t O.
Crovmwwor toro row rw'sololl



snd funds of fhe Carporadon avaitablc foc distr(boron to thc Ccmpaey's stockholders shall be
distiibutcd pro rata to the Common Stoat

3. »~la fh*h.l«-f~.h fh« ~» k.h»l
have the ri»J)r io anc vote for each share of Common Stock into which such Series A Preferred
Stack could rhen be converted, and with respect to such vote, such holder shall have full voting
rights end powers equal to the votiag tights sud powers af tha holden of Common Stack, and
shall be eddied, notwidtttsndmg any prevision hate)(f, to norice of sny stockt)alders'ecung in
accordance with tbc Byisws of this Carparuian, mul shag be enridsd to vccc, togccher wirh
holders of Carmnoa Steak with respect to any question upon wluch hoMetc of Common Stack
have the right to vote. Fractions) votes shall not, however, bepenniued snd any ftacdanal voring
ri«~ts avid)able on an sswonvctcod basis (atter sgg)egadng all shares biio which shares oE
Sensa A Prefcncri Smck beld by each bolder could be convened) shall be rounded ro be neatest
whole number (with onedhslf being rrtundcd upwarht).

C~anve io .

(e) gatv'ers aan Riahts. The holder of the autsrandiag shafes of
Series A Prefenaft Stock have thc following conversion rights as follaws ("Ccnversfcn Rights"):

I )E(c~tto invert. ~» shwe of Scrica A Preferred Stack
will hr. canvemble, at the option af thi) holder thereof, at any dme after ths dare af issuance af
such share, m rhe office of the Corporadan ar any transfer agent for such stock„ into such numbec
of fully paid and nonassessable shares af Common Stack ss is I)etc)mined by dividing S0.65 (ttte
«Orf~at Series A fsruc Price") by the Convcrrion pric applicable to such share, deternuncd ss
he:einafter provide4 in effect on the date the ccrcig)cate cvidcaring such share is smrcndecud for
conversion. The iniual Conversion Prico per chare for shares of Scrics A PreEerred Stocl: shallb'he

Original Scrics A Jssuc Price; provided, hau)ever, that the Coavcmion Price fof the Sencs A
Pmfermd Stack shall be subject to adjustment as mt ionh in subsection (c) af )Ms S~rio 4.

~I) A~C"6 .a»h f3 AP»
Stack shall be automadcally converted inta cbarce of Common Stack sc the Conversion Price ut
the time in effect far such Series A preferred Stock immediately upon d)c cartier of (i) the
Corporation's sale of irs Common Stock in a firm conuniuncnt underwritten public offcring
pursuant to s registrauoa ststcmetu undec thc Sccurirics Act of 193)3, m amended. thc public
offeriing p)icc af which is nct less than S(0,000,000 in )he aggregates (ii) tbe acquisivdion of thc
Cotpotation by another entity by means of any trsnsac:ian or series oE related transactions
(inriuding, wtd)uut limitation, aay reorganization, mar~» or cansoiidation but, e)tcluding any
merger effected exclusively for the purpose of changing the damirile of the Corporation)t (Ui) a
sale of all op subsrantialiy all af rhc assets of ffb Corporations pnlcss thc Corporation's
stockholders of recard as consutuced immediarely prior to cuch scquisitioa or saic will.
immediately sf)et each acquisictau ar sale (by virtue of securitie issued as cansidcraiian for cthe

Carporauan'c scquisiilan or saic or otherwise) hold st least 50% oF thc vadng power of the
su) viving or acquiring cuiiiy; or (iv) the dau. specified by wrinen consent or sgreemeni of ihe
halders of a majaricy of the then outstanding shares ofSer«s A preferred Stack,

A)RPIPIINC4'eciuc s'c.
cia)ah»«fc»p »le»pf»A A«
I »37)04



0) . Before any holder of Series A prefer-.ed
Stock shall be enritled to convert Ae same into shares of Counnon Stock, such holder sbsli
surrender rhe ccnificstc or ccrdficstes therefor, duly endorsed. st the offica of ddc Cctporaiion or
of any tmnsfcr agent for the Series A Ptufetmd Stock, and shall give written nodcc tc thc
Corporation st its principal corporate oflice, cf thc clecnon to converr, the sama snd shall stato
thcndn thc name or names io which tho ccnlficsre or ceni fiestas for shares of Common Stock arc
to be lssu d. Tbe ~on shall, as soon ss Idscricsble theres(mr, issue snd deliver at such
affice to such holder of Series A Preferred Stock, or to thc nondncc or nominees of such holder,
e csnliicate cr cetrificstus for the number of shams of Common Stock to which such bolder shell
bc entitled as afomssid. Such conversion shall bc decreed to have been made immediately prior
ro the close of bos(aces on thc date of such surrender of the shares of Series A Preferred Stock to
bo converted, snd thc person or persons cnridcd to rccrivc Ae strsrm of Common Sto=k issuable.
upon such convctsloe shell bc ousted for sll purposes as the ~rd holder or holders of such
shares of Common Stock as of such date.

(c) Ad ustmen to Cony 'o cc. The Conversion Price of thc
Scries A Prefertad Stock shall be subjecr to sdjusuneat from rime to dimr ss follcrws:

(i) In the event the Cmpotstion should, et any time or fram
time ro rime after Ae dere upon which any shares of Sures A Preferred Stock werc first issued
(dtc "Purcftcss Dcfc"), tix a record dare for th. eifcctusrioa of a spfit or subdivision of the
outstanding shstce of Common Smck or Ae dcterttdnstion of holders of Common Ster:k entitled
to receive s dividend or orher disuibution psyabl e in sdrgtionsI theres of Common Stock or other
sc-uridcs or rights convertible Inta, or entiding thc bolder themef to r~ive dirac!Iy or indiremly,
additional shsrte of Cornrnon Stock (hereinafter refurcd to es "Ccrrtercn Stock Zrluivrdcrrrri')
without peymcat of any coesidcreoon by mch holder for thc additional shares of Common Stock
ot dte Common Smck Equ(vslcnts (including thc sdd)donsi shares of Ccnuncn Smck icsusblc
upon convession or cxcrc(sc thereof), then, as of such record data (or thc date oi such dividend
distribution, spin or subdivision if no record date is fixed), Ae Conversion Pricc of thc Scrics A
Pret'cued Stock slull be npproprintely decreased so that thc number of shares of Couunon Stock
issueblc on conveaion of each share of such eerier shaB be incmssed in propmricn to such
btctease of the aggregate of shares of Common Stock ou tt tan diag end those issuable with respect
to such Common Stock'Equivalents.

(ii) If the number of shares of Conunon Stock outstanding at
any time sitar thc Purchase Dace is decrctocd by r rcmbinadoe of thc crrtstendtntr shares oi
Common Stock, then. following ihe record date of such combination. tito Conversion Pricc for
thc Series A Ptcfcrrcd Stock shall be npprapristeiy increased so dmt the number of theres or
Conunon Stack issusbtc on conversion of each, share of such series shall be decreased ln
pmporrion to ecch decrease in outstanding shares.

(d) &4%2(st((~utnLs. In rhc event Ac corporation sbsl! declare s
cutribution payable in securities of ocher persons. evidences of indebtedness issued by Ais
Corporation or other persons, assets (secluding cssb dividends) or opdans or rights «ot rcren=d
ro in ~st breed n~4', then, in cerh such case fcr thc purpose of this StuulhBLK4. thc
knldcrt of thc Series A Preferred Stock Aait bc cntidcd to a Proportionate share of any suet:

r,rrrrrrcw; wrra.uk t~
cvrnnocsoru~vrrr
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disuibution as thou+ they werc thc holders oi thc number of shaes of Common Stock of thc
Corporation into wltich iheir shares of Seties A Preferred Stock are convetdblc aa of thc record
dote fixed fot thc determination of tho holders of Common Stock of the Corporsdon cutidcd io
receive such disrtibutbm.

(e) Engggjlgjjzgijons. If st any time or from tbne to time.there shall be
a rccapitalizsrion of dtc Crnmnon Stock (other tjtan a subdivision, combhuuion or merger or mlc
of assets transaaion providai for elsewhere in this ~cede 4 provision shaii bc made so thar ihs
holders of iho Scncs A preferred Stock shel! thercaficr be entitled to receive upon conversion of
the Series A Prefenad Stock the number of shares of stock or other securitie or prrfpcsty of the
Company or otherwise, to n hich a hoMa of Couunon Stock dogvcMIe upon conversion would
lave been entidcd on such recspitslizadon. In any such case, appmpdstc adjudgment shall be
made in the application of the provisions of this ~Scai n 4 withrespcct to tbc dghts of the holdas
ef thc Sauce A Preferred Stock. a(sar the recspitslization to ihe end that the ptovisions of this
Sggijttn 4 (including adjustment of tho Convasion price thon iu effect snd the number of "hara-
ttutnhasnblo upon conversion of thc Series A prcfarnd Srock) shall be appliceblo after dat e'mnt
as nearly eouivalcm ss msy be practicable.

(I) prgcdou~jBBM. No frscuous! shstns shall be issued upon
coavasioo of any sharc or shares of thc Series APrafcaal Stock, snd ihc number of shares of
Commoo Stock to bo Issued sbnil be mundcd to the neamt whole share. Iho number of shares
lscuablo upon such conversion shall bc dcrcrmincd oa the basis of- the total number of shtues of
Series A Ptefetrcd Stock the holde. is at lhc dmc convadng into Common Stock snd ihc number
of sltsrns ofCommon Stock issuable upon such aggregate conversion.

(g) ation of Stoctt lsmablc U n v~on. Tbe Corporadoo
shaB reserve and 'keep available out of its authodzcd bot unissued shares of Corrunon Stork,
solely for the purpose of eifectiag iho conversion of the sharc) of thc Saner A Preferred Stock,
such number of its shares of Common Stock as shall from time to dmo bc deemed sufficient io
effect the conversion of nl! outstanding shares of Bta Bodes A Prrfaired Stock.

S. ~ocdc ttghog R~ihrs. 'Ihc Series A pmfecred stock shall not be subject
to rcdcmpuou. whctha't the option of either the Corporation or any holder of the Scdcs A
Prcfarcd Stock.

C. Corrt~ttck.
1. IykvVB. Iltc holders of shares of Common stock ehstt bo cnuttcd to

receive such divjdcntk as from rime to dme msy be declared by iho j)oatd of D!tactors of thn
Cotpotndon. subject to thc provisions of subdivision 8 of ddt~with respcct to rights of
ho'Idcrs of thc Prcfcmd Stock.

I Uu~aILoo. Upon my liquidsdoo. dissoludon or winding up of thc'orporedontvhether voluntary or involuntary, after any preferential amounts to bc. di tributed to
the hoidcrs of any series or ptnfctvod Stonier thon ouutnndtngthc holders or Conunon Stock short

ttvcnnoa nnn.n. tvo
CvtTolc Tvor WtnlvollAnov
v~rrtot



shstu mtsbly based upon tbc umuber oi'hares of Commim Stock bdd by them in sll of rhe
rcutdntng seers of tbe Cotpotsdoa svdlsblc for dhtdbudon to its stockholders.

3, ~Yo igg Rights. Bzccpt as otbctwtte turpthed by law snd tubjeet to the
provisions set forth in dds~, thc hoMus of Common Stock issued snd outstanding shaB
bo enddel to one vote for each shura theteof bdd.

V. jncorpomlor
/

The actus and msBing address of tbc sole incmporstor is as fol)ov st

Jill K Davis bterdnsa St~ tgy
555 West Filth Street, Sdm 3SOO

Los Angeles, CA 90013-1%&

VL Board ofDirectors

The Bosni of Ducctms is expressly sutbodzcd to nuke, airer, or repeal the By!aws of thc
Carpo ration.

VIL Bgectton e(Dtr~
Eccdons of direuuus need nor be by wriucubdlm un!css dtc Bylaws of tbe Corpotution

"ball so provide.

Vll?. Creditors

Whenever s compromise or sttangemcat is prepared bc;ween the Corporation sad its
crcdiiers or any dzts of them and/or between the Cotpowion and its stockholders or any class of
tltcnz any court of sqnitsbte jnusdiction cdthia tbe State of Delzurare msy. on tbc cpplii-"uion ln s
summary viay of the Corporadon or of any cretgtor or smckholdcr thereof. or an thc application
of sny receiver or rccdvers appointed for ma Cotpotsdon tmder thc provisions ot'ection Sp l of
Title 8 of the Ddswctr. Coda or on the spplicstinn eluuuccs in disioludion or of any rccdver or
reccivcrs appointed fot'ho Corporation under the provhians of Section 2?9 of Tide S af thc
Delaware Codr. order a meeuug of the creditors or dass of creditors, snd/or of thc stockholders
ot class of stockholders of tho Corporsdon, ss the case msy bc, to bc sununoned in such manner
as rho sdtd coun directs. lf z majority in aumte". teptuscndng three-foutths in valuo of the
creditors or class of creditors, end/or of tbo srockholdsrt or class of stockholders of the
Corparadoa, as the case may ba, agre to say compmautc ar arrangement and to airy
reorganization of tho Corpoiadon ss s con equcnco of iucb compronusc or ctrangemcnt. the saiu
compromise or arrangement and the sdd rcor~izsden sbsit. ir ssecuoncct by tbv coun te v htcb
ilm tdd spplicsdon has been made, lie binding on sll ths ciergrots or crass of ~red!tora, snd/or ou
sll thc stockholders or c!sss of stocwtoldctt, of the &orporsdon, m the csee may bc. snd zho ou
this Corporsuee.

AvevÃtlo vvunz tvr.
c f40 t vv vv vs
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1X Stockho4lcc Action

Effective upon tbe closing of the Corporation's inldal pubHc offedng of sccurhics
pursuant to a regisuauon statement Gled under thc Sccuridcs Act of 1933, as amended,
smckholdcta of the Corporadon may not take action by vmusn consent in lieu of a mcedng btn
must take sny such anion st a duly called annual or spccdal mcedng.

X. Ameudmcors

The Corporsdon mserves the dght tc amend, alter, change or rcpcal sny provision
contained in this Ccrdficxtc of Incorporation, ln the manner now or hereafter prescribed by
natute, snd al[ rights conferred upon srockholdere hemic are granted subject to tins rescrvador

XL Director LiabrTity

To the fullest exmn( permitted hy Delaenuc smturory crr dccfsioaai hw, as mocndcd or
inrcrpretcd. no director of the.Corporation shag be pcr oeally Bable to thc Corporation or its
rtockholrLer for mrmetary rL~egec for breach of Qductary duty as s rgrecior. This~
does not affect thc availcbiBty of erfuttabtc rcmedics for breach of Gdcciny duties.

1, the rmdersigued, being the sole incorporator hereinbefore named, for thc purpose of
funning s corporaoon pursuant ro thc General Cotporadon Law ofd:c Stare of Dc'laware, do
make this ceniftcate, hce:by dccLuing sud ccnifyieg that this ls my act snd deed and the fans
herein stated are true, and, accordingly, have hcretmto sat my hands rhts ~ldt day ofvery. 2001.

ASUhvslva

waver 
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Ahcsprmg Wireletv, fne, (htetdtwecr called the "eorparnuan h s carpomtlen organircd and
cnfsting uttdcr and by virtoc of dtc Genera! Carparndan Lsw af tbe State nf frcfoworc, daez
lliiclg cirtlfyt

l. Ibc noma of thc carporalian 'u:

Aire:pring Wirelcsa, inc.

E 'Ihe civ titlactc of incerooradan ot roe cnrpmnden is lsceby amended by striking ant
4 rli ale I tlnico i'nd by cabctitstdng in !lett sf said Anfcie I tbe fallowing new Article I:

I. Iaemc

I lic nsnic of Ibc corirorstfon ls Air pring, Iac4hctainoflcr nsntehoes fefcoed lo st dto
Corporations

1, 9 hc tmendntenl of ths certilicate of incorporation hetcht corti fred ha- been duly
ndnp& ln accordance with rite procftfnac sf Section Z43 of tbc General Caiperaticn imw of th"
Stew nfftdewcre.

rtvl Lcnndu, yretddent Zc CEO
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Atreepring Wiretets, lee.

pursean«o the Bybws ol'te ahnvc corpomtisn, dm Board afDirectors o f the Corporation docs

hereby adopt thc following rerolntian on Qdr dc dayofApri, 2022, winch aedoe dell have tlic mnic

1mcc nnd c rfem m ifndmn hy cnardmoos aginnauvc veto at a mmting of thc Board of Dire tars a f

the Cortmrnnoe, duly called and held, enddirect diat diir «rintce eeiseni to sue li oriien he 61 r d «8th

1 lie ivfinurcs end other pmccoi!ngs of the Corpoociant

RESOLVI O. tint dio Board of fyrrmors ofAlrespring Wireicm. lne nweby
eethorises the Ccrporition name clnago from Ancspring wholes@, inc. ta
Absprieg, inc.

*vl lmnmcin, Secrcmty
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e tate o out Carolina

Office ofSecretary ofState Mark Hammond
Certificate of Authorization

I, INark Hammond, Secretary of State of South Carolina Hereby certify that:

AIRESPRING, INC.,
a corporation duly organized under the laws of the state of DELAWARE
and issued a certificate of authority to transact business in South Carolina on
June 6th, 2003, has on the date hereof filed all reports due this office, paid all

fees, taxes and penalties owed to the Secretary of State, that the Secretary of State
has not mailed notice to the Corporation that its authority to transact business in
South Carolina is subject to being revoked pursuant to Section 33-15-310 of the 1976
South Carolina Code, and no application for surrender of authority to do business in

South Carolina has been filed in this office as of the date hereof.

Given under my Hand and the Great Seal of
the State of South Carolina this 17th day of
June, 2003.

Mark Hammond, Secretary of State

Nolw This oanansle door not oonlaln ens roprosnlelmrl wlnmunlnp loss of laws owed OT Iho cruporadah la aul aotfsr c&rolfts Ta* cofwmtwa m whether Iho comers.
\lan has ised wo srmual wpon wuh the Tsa ufsmtsdm It u w Imponwu to ano whsswr the~ has hald as uwao duo

rorno

awlo of soum coroftna, and has rued
Iho sluuwl fopons. s ourtifwolu of wnnpflsoou uwsl oo eaullaod Ifofo the Ttm cooualssmrl



STATE OF SOUTH CAROLINA
SECRETARY OF STATE

APPLICATION BY A FOREIGN CORPORATION
FOR A CERTIFICATE OF AUTHORITY SEeg~~~~~ 4

TO TRANSACT BUSINESS
IN THE STATE OF SOUTH CAROLINA

TYPE OR I T CL L ELAC N

Pursuant lo Section 33-15-103 of the 1976 South Carolina Code of Laws, as amended, the undersigned
corporation hereby applies for authority to transact business in the State of South Carolina, and for that
purpose, hereby submits the following statement:

1. The name of the corporation is (see Sections 33-4-101 and 33-15-106 and Section 33-19-500(b)(1) if
the corporation is a professional corporation) ~Aires rin Inc.

2. It is incorporated as (check applicable item) +] a general business corporation, [ ] a professional
corporation, under the laws of the state of ~~we e

3. The date of its incorporation is 05f24/2001 and the period of its duration is
~ergetual

4. The address of the principal office of the corporation is 15350 Sherman Wa Suite 492
Street Address

city of Van Nuys and the state of California 91406
Zip Code

5. The address of the proposed registered office the state of South Carolina is

2 Office Park Court, Suite 103 ln the city of Columbia
Street Address

South Carolina 29223
Zip Code

in the

6. The name cf the proposed registered agent in this stale at such address is
Naaonal Re iste ed A en s In

Prinl Name

I hereby consent to the appointment as regisiered agent of the corporation.

Signature ot lhe Registered Agent

see attached

CERIIFlEtt TO gE ATAttEN Facade CCRRECr OOFY
OntdtNAL CW

MPAREC Wint ntFlLE lN TNta OFFIFFiCE

JUN 0 6 2003

SECRET Y OF STATE OF SOIJTN CAROCAROtrN t



Airesprino, Inc
Name of Corporation

7. The name and usual business address of the corporation's directors (if the corporation has no
directors, then the name and address of the persons who are exercising the statutory authority of the
directors on behalf of the corporation) and principal oNcers:

a) Name of Directors

Avi Lonstein

Tony Charles Lonstein

Business Address

15350 Sherman Way, Ste 492, Van Nuys, CA 91406

15350 Sherman Way, Ste 492, Van Nuys, CA 91406

b) Name and Office
of Principal Officers

Business Address

Audi \w.p ir tie~I
Tony Charles l.onstein, Executive VP

Daniel Lonstein, CFO/VP

15350 Sherman Way, Ste 492, Van Nuys, CA 91406

15350 Sherman Way, Ste 492, Van Nuys, CA 91406

15350 Sherman Wa, Ste 492, Van Nu, CA 91406

8. The aggregate number of shares which the corporation has authority to issue, itemized by classes
and series, if any, within a class:

Class of Shares (and Series, if any)

common

preferred

Authorized Number of Each Class (and Series)

24,000,000

12,000,000

9. Unless a delayed daie is specified, this application shall be effective when accepted for filing by the
Secretary of State (See Section 33-1-230):

Date 4 ~'&

Avi I onstein, President
Type or print Name and Otrice
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Airespring Inc.
Profit & Loss
January through December 2013

Ordinary Income/Expense

Income

SIP-LD-ALOD-Retail

SIP-LD-ALOC-Wholesale

SIP-LD-Wholesale

SIP-LD

Airevoice-LD-TDM handoff/DedAcc

AireLocal

DIA portion of AireLocal

Wholesale Voice MRC Service/RCF

MPLS-Mesh

MPLS-Reseller

LD Voice-Reseller

Local/Integrated-Reseller

Data (Dedicated internet-DIA)

NRC-Install

NRC-Change/EarlyTermination

Surcharges- government mandated

Surcharges-Aire

Billing and Financing Charges

Adjustments,Returns, Allowances

Inc Shipping & Handling

less Internal Services Revenue

Total Income

3:37 PM

02/26/2014

Accrual Basis

Jan - Dec 13

890,011.73

843,879.13

4,260,300.51

4,893,718 95

7,083,881 91

11,663,258.63

2,949,882. 84

776,981.46

1,785,066.97

1,657,443.12

6,328,580.23

3,084,382 09

8,971,846.14

164,165.07

321,377.51

3.524,876.56

4,533,651.47

284,530.55

-3,630 82

0.00

-102,846 35

63,911,357.70

Cost of Goods Sold

COS-Disputed-Prior years
COS-SIP-LD

COS-Aire-LD

COS-AireLocal

COS-Internet/integrated

COG-Wholesale MRC serv/RCF/VM

COS-VolP Switching (FCC 6210)

COS-NNI AireCOGS backbone

COS-MPLS

COS.Reseller Long Distance

COS-Local-Reseller

COS-Data

COS-NRC-Install

COS-NRC-Change/EarlyTermination

COS-surcharges-govt to customer

COS-surcharges-govt not passed
Billing Services - Direct Costs

Commissions on MRCs and usage

-232,499 02

277,381.09

9.191,039.79

5,423,564.52

2,229,008.30

327,628.00

1.103.674.52

224,092.00

2,268,560.18

3,829,449.98

1,758,027.07

6,344,102.71

1,196,229.25

51.276.65

3,553.246.18

451,918.28

12,150.00

5,166,819.88

Page1 of 2



Commissions - 2nd Nlonth Bonus

Total COGS

Jan - Dec 13

814,229.54

43,989,898 92

Gross ProSt 1 9,921,458.78

Staffing Costs

Bank4:redit Card fees

Bad Debt Expense

Billing Services

Channel Sales Contractors

Collection costs

Customer Service Fees

Dues and Subscriptions

Finance Charge - Telecom Tax

General and adminlstradve

Insurance - Business

taarketing costs
Starketing Fees

Occupancy I Ofnce costs

Printing, Promo, Advertising

Professional Fees

Shipping

Supplies

Telecommunications

less Internal Services Expenses

Total Expense

14,718,124 14

290,749 98

387,721.01

652,111.41

541.994.44

68,305.43

1,593.30

6,148.13

0.00

166,733.32

37,379.45

314,472. 20

1,649. 35

381,472.15

110, 807. 87

503,452. 35

138,883. 84

68,425.98

158,252.27

-102,034.42

18,446,242,20

Net Ordinary Income 1,475,216.58

Other Income/Expense

Otherlncome

Interest income

Total Other Income

578.71

578.71

Other Expense

Depreciation 8 Dispossessions

Interest Expense

Igiscegsneous

Non Deductible Penalties 8 Inta

Provision for Taxes

Total Other Expense

1,100,019.44

17,395.66

233.67

4.00

19,299.81

1,136,952.58

Net Other Income -1,136,373.87

Net Income 338,842.71

Page 2 of 2



Airespring Inc.
Balance Sheet

As of December 31, 2013

3:28 PM

02/26/2014

Accrual Basis

ASSETS

Current Assets

Checking/Savings

Checking accounts

Savings and term bank accounts

Dec 31, 13 Dec 31, 12 8 Change

17,496.52 17,386.51 110.01

2,454,720.84 2,625,046.35 -170,325.51

BillCom Clearing

Merchant ACs

8,906.22

163.133.27

0 00

I i 2,065.42

8,906 22

51,067.85

Total Checking/Savings 2.644,256.85 2,754,498.28 -110,241.43

Other Current Assets

Trade accounts receivable

Clearing Account-Other

Prepaid expenses and deposits
Employee Advances

Employee Loans (OCA Per GnJ)

Income tax prepayments

Deferred income taxes-current

Construction in Progress
Inventory Asset

Total Other Current Assets

6,212.35 -4,394.69 10,607.04

788,736.41 666,750.34 121,986.07

7,899.07

30,497.01

12,487.99

33,000.00

7,531.78

14,833 71

12,729 80

33.000 00

367. 29

15. 663. 30

-241.81

000

0.00 129,433 54

149,551.85 190,533.26

-129,433.54

-40,981.41

4,246,412.00 3,794,347.08 452,064 92

3,218,027.32 2,743,929.34 474,097.98

Total Current Assets 6,890,668.85 6,548,845.36 341,823.49

Fixed Assets

Network Equipment

Computer Equipment

Furniture and Fixtures

Office Equipment

Software

Accumulated Depreciation

Total Fixed Assets

527,053.02 467,996.23 59,056.79

121,394.39

68,564 89

59,488.36

-4,160,141.39

121,394 39 0 00

68,564.89 0.00

59,488.36 000
-3,035,148.39 -1,124,993.00

2,314,832.12 3,103,134.08 -788,301.96

5,698,472.85 5,420,838.60 277,634.25

Other Assets

Deposits(Vendors)

Intangibles

Long-Term prepaid expense
Total Other Assets

21,303.00 21,303.00

000 0.00

283,460 67 204.433.71

304,763 67 225,736.71

000

0.00

79,026 96

79,026.96

TOTAL ASSETS 9,510,264.64 9,877,716.15 -367,451.51

LIABILITIES & EQUITY

Liabilities

Current Liabilities
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Accounts Payable

Accounts Payable

Total Accounts Payable

Dec 31, 13 Dec 31, 12 8 Change

1,862,135.62 2,293,476.47 &31,340.85

1,862,135.62 2,293,476.47 -431,340.85

Credit Cards

AMEX 1006

Diners Club 7372

Total Credit Cards

883 37 418.06 465.31

214,064.00 46,019.87 168,044.13

214,947.37 46,437.93 168,509.44

Other Current Liabilities

Accrued operating costs
Customer deposits

TaxlReg Sur Liability

Income Tax Liability

Total Other Current Liabilities

1,305,306.52 934,743.20 370,563.32

482,640.26 480,223.85

910,024.24 1,237.025.59

243.62 243.82

2,416.41

-327,001.35

000

2,698,214.64 2,652,236.26 45,978.38

Total Current Liabilities 4,775,297.63 4,992,150.66 -216.853.03

Long Tenn Liabilities

Note Payable - John Kretz

Deferred income tax-non-current

Deferred Revenue

Long Term llabltitywommissions

165,000.00 165,000.00

76,490.00 69,000.00

388,398.63 239,979.51

0.00 12,335.35

0.00

7.490.00

148,419.12

-12,335.35

Total Long Term Liabilities 629,888.63 486,314.86 143,573.77

Total Liabilities 5,405,186.26 5,478,465.52 -73,279.26

Equity

Common Stock($0.0001 par value)

Addidonal paid in capital

K-1 Distributions

Retained earnings (prior years)

Net Income

Total Equity

1,262.35 1,265.68 -3 33

457,041.73 493,174.40 -36,132,67

-596,878 96 -1,030,000.56 433,121.60

3,904,810.55 3,315,706.37 589,104.18

338,842.71 1,619,104.74 -1,280,262.03

4,105,078.38 4,399,250.63 -294,172.25

TOTAL LIABILITIES 8 EQUITY 9,510,264.64 9,877,716.15 -367,451.51
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ASSETS

Airespring Inc.
Balance Sheet

As of December 31, 2013

3:24 PM

02I26/2014

Accrual Basis

Dec 31, 13

Current Assets
CheckinglSavings

Checking accounts

Savings and term bank accounts
Bigcom Clearing

Merchant ACs

Total Checking/Savings

2,454,720 84

17,496.52

8,906.22

163,133 27

2,644.256 85

Other Current Assets

Trade accounts receivable

Clearing Account-Other

Prepaid expenses and deposits

Employee Advances

Employee Loans (OCA Per Gn3)

Income tax prepayments

Deferred income taxes-current

Inventory Asset

Total Other Current Assets

3,218,027.32

6,212.35

788,736.41

7,899.07

30,497 01

12,487.99

33,000.00

149,551.85

4,246,412.00

Total Current Assets 6,890,668.85

Fixed Assets

Network Equipment

Computer Equipment

Furniture and Fixtures

Office Equipment

Software

Accumulated Depreciation

Total Fixed Assets

5,698,472 85

527,053 02

121,394 39

68,564.89

59,488 36

-4,160,141.39

2,314,832.12

Other Assets

Deposits (Vendors)

Intangibles

Long-Term prepaid expense

Total Other Assets

21,303.00

0.00

283,460. 67

304,763 67

TOTAL ASSETS 9,510,264.64

LIABILITIES & EQUITY

Liabilities

Current Liabilities

Accounts Payable

Page 1 of 2



Accounts Payable

Total Accounts Payable

Dec 31, 13

1,862,135.62

1,862,135.62

Credit Cards

AMEX 1006

Diners Club 7372

Total Credit Cards

883.37

214,064. 00

214,947.37

Other Current Liabilities

Accrued operating costs

Customer deposits

Tax/Reg Sur Liability

Income Tax Liability

Total Other Current Liabilities

1,305,306.52

482,640. 26

910,024 24

243. 62

2,698,214.64

Total Current Liabilities 4.775,297.63

Long Term Liabilities

Note Payable - John Kretz

Deferred income tax-nonwurrent

Deferred Revenue

Total Long Term Liabilities

165,000.00

76,490.00

388,398.63

629,888.63

Total Liabilities 5,405,186.26

Equity

Common Stock($0.0001 par value)

Additional paid in capital

K-1 Distributions

Retained earnings (prior yearn)

Net Income

Total Equity

1,262.35

457,041.73

-596,878.96

3,904,810.55

2.

4,105,078.38

TOTAL LIABILITIES 6 EQUITY 9,610,284.64
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AireSpring Senior Management

Airegpring boaus a management team composed of telecommunications Industry veterans, most of wham have IS ~ years experience in the

&ompetitlve telecommunications business with companies ranging from smaller carriers to some of the world's largest telecom conglomerates. As a

family run enterpnse, Airesprlng retains old world values by degvering the highest quagty, tegability and service at a &ompelitive price, and

ensunng that the customer is always e I.

AVI LONSTEIN. CHIEF EXECUTIVE OFFICER

As the fonne Preside t of ADDTEL Commumcations, Mr. Lonstein was directly responsible for taking ADDTEL from a smn-up operation to one the

country's most succesiful nationwide long distance resegenu Under Mr. Lonstein's direction, AODTEL was recognized as one of lhe industries most

innovatwe and well-managed companies. and expenenced substanual grovnh during Mr. Lonwein's tenure. Mr. Lonstein is well known in the resale

telecommunications industry. and was one of the founding members of the nduury's trade association, \he Association of Communications

Enterprises (ASCENTI. Prior to &o-founding ADDTEL, Mr. Lonsteln held the position o( Amutant Conlroger al Michael gaybak and Company. a

&orporate publi& relationi firm

DANIEL LONSTEIN, CHIEF OPERATING OFFICER

In addulon to a prior posnion as the Chief OperaUng offl«er ol AOOTEL Co municatlons, Mr. Lonstein has extenswe experience in Sales and

Marketing functions both inside and outside of the telecommunications indusuy. Mr. Lonsteln has previously held positions el On Target Market

Research, Tel-Aviv based USTM Panners, and has consulted for various international tele&ommuni«aliens conglomerates.



ARNO VICEN, CHIEF FINANCIAL OFFICER

Mr. vigen brings 30 years of hnancial and executive management includi g as fo mer COO of In«. SODWinner. Ihe ~ I fastest Crowing private

Company in the USA 1999 justice Technology. and VP Finance for CSM and national camera overseas as well as acquit idons by 100

Communications of FTC Communications — France Telecom (USA). World Communlcatloni (lorma ly part of ITT - International Telephone and

Telegraphj and IDE itseg's sale to LDDS.

ONT C. LQNSTBN. EXECUTIVE VP INVESTOR RELATIONS

Wnh over 30 years expenence In international trading, Mr Lonsiein was the former co-founder a d Chairman of ADDTEL Communications, Mr.

Lonstein wa» responsible for Ihe overall strategic direcHon for ADDTEL. Mr. Lonsteln was involved In extensive negotiauons with major car e s,

including ATRT and MCI Airegpnng, as well as weh major curio e *, which included such companies as Eanhlink Nttwork. Mr. Lonstein's pnor

expenence includes the complex structure of several multinational trading agreements, as well as intemadonal impon/expon and commodiues

trading.

DAVID LONSTBN, EXECUTIVE VP PRODUCT MANAGEMENT

M . Lomtein p evioirsiy ran the Cuilomer Serwce Division at ADDTEL Communicauons, and has extennve experience in 0 aspects of Ihe

telecommunications industry.



DON GREENSTEIN, SENIOR VP OPERATIONS

Don Greenstein previously held the Vice President Operations position at ADDTEL Cammunications. and has extensive experience In

telecommunications networks, switching, higing and computer,'telephony Integration. He has previously held senior management positions at

various lelecom companies including Equalnel Communications, Coyote Network Systems, Relay Point Networks and Maverick Telecom.

ODD REGAN. SENIOR VP MARKETING

Todd Regan Is a marketing Innovator «nd recognized hlogger and social niarketlng leader with a dozen years experience in the Tele«om Industry.

Todd spent many years developing cutting edge telecommunications call centers in India at the forefront of Ihe outsourcing mo ament and

continuously involves himself in the technological advances in Ihe Communications. Internet. and Social Networking Industries. Pnor to Joining

Airegpring, Todd served 7 years as Senior Vice President of International Operations for various divisions of GTC Teiecom, and several year~

managing several depanments In Ihe Deseu Sotlthwest region of Nexlel Communications.

RON MCNAB, SENIOR VP PRODUCT MANAGEMENT

prior to Joining Airespring, Ro held the position of General Manager for Telepacific Communlcadons las vegas and San Jose offices. He has held

various positions in Sales, Sales Training and Executive Management over the past thlneen years In the telecom u Imtions industry with

MCUWorldCom «nd XO Communications. He was in Sales and Sales Training with the Universny of Phoemx pnor to Joining MCUworldCom in 1994.


